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1: Executive summary  
1.1 Context and purpose 
These policy procedures set out the terms and conditions governing external counsel in the delivery 
of legal services on behalf of the International Livestock Research Institute (ILRI) in countries where 
ILRI operates. The external counsel will be a reputable law firm and strive to provide ILRI with the 
highest-quality legal services in the most cost-effective manner possible. The external counsel will be 
required to execute an advocate-client retainer agreement setting out specific terms and conditions 
for legal service delivery.  
 
1.2 Scope 
These policy procedures apply to the selection and engagement of external counsel based on sole 
sourcing criteria in keeping with the ILRI Supply Management Policy: Procurement of Goods and 
Services and Inventory Management.  
 
1.3 Primary and other audiences 
The primary audience for this document is: i) ILRI Global Offices ii) Finance and Supply Chain 
Department, iii) People & Organizational Development, iv) all Directorates, v) Kapiti Plains Estate Ltd 
vi) Internal Audit Unit and vii) external auditors.  
 
1.4 Key changes since last version 
Change to section 2.5 on legal fees to provide for contingency fund to the external counsel if need 
be, to deal with emergency situations. 
2: The procedures 
2.1 Hiring external counsel 
ILRI IP & Legal Counsel selects the external counsel and is the main contact person.  Final approval 
for the appointment of the external counsel is given by the director general. The external counsel 
will be retained contingent upon performance. Given the specialized nature of legal services, 
competitive bidding is not a suitable option for sourcing legal services. The IP & Legal Counsel will 
consider the following factors when hiring the external counsel: 
§ Reputation; 
§ expertise in the areas of law that touch on ILRI’s legal disputes for example privileges and 
immunities of international organizations; 
§ track record with similar matters in terms of size, scope and issues involved; 
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§ ILRI has regional and country offices principally in Africa and Asia. Each location has its own set of 
laws and requirements which may require the expertise of a local law firm. The external counsel 
will be appointed based on its proximity to ILRI’s office to ensure effective delivery of legal 
services; 
§ knowledge of ILRI’s establishment and its challenges. While certain information about ILRI and its 
industry can be obtained through public sources, law firms with experience representing similar 
international organizations similar to ILRI on legal matters or other clients in ILRI’s line of work 
would have a better understanding of its risk tolerance and research objectives; and  
§ reasonable billing rates for legal fees and charges based on predictable pricing. Billing rates shall 
be negotiated upfront. 
 
2.2 Conduct of legal matters 
The external counsel will designate the lead lawyer who will be chiefly accountable for the conduct 
of ILRI’s legal matters. External counsel will work with ILRI’s in-house counsel to handle legal matters 
in as lean, cost-effective and efficient manner as possible. 
The external counsel shall not shift assigned personnel without ILRI’s prior approval. 
ILRI expects that only experienced lawyers will attend trial (no less than seven (7) years of legal 
experience), court appearances, meetings, witness interviews, inspections, draft legal opinions and 
other legal functions. Prior approval must be obtained for those unusual circumstances in which 
external counsel believes participation by less experienced advocates or paralegals would be 
appropriate. Accordingly, time spent educating or training lawyers within the law firm shall not be 
billed to ILRI. The use of paralegals under the direction and supervision of external counsel is 
encouraged to reduce overall defense costs with the understanding that the quality of the work 
must be maintained.  
For the avoidance of doubt and to ensure effective representation and /or advice, ILRI’s instructions 
or variation of those instructions will always be in writing or by e-mail. The external counsel will also 
confirm the instructions received from ILRI in writing or by e-mail. 
 
2.3 Exclusions 
The following services are excluded from the scope of provision of legal services:  
(a) Legal matters of personal nature relating to the needs of ILRI’s employees, which do not 
present a conflict of interest situation between the external counsel and ILRI. 
(b) Any other matters that are not ordinarily foreseen under these guidelines. 
Where the external counsel deals with a matter(s) that falls under either of the two situations stated 
above, this will be subject to separate arrangements/agreement and will be charged for separately.  
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2.4 Conflicts of interest 
External counsel with an advocate-client relationship with ILRI may not represent any person or 
other entity in any manner or engagement where ILRI has an interest and the interest of such person 
or entity actually or potentially conflicts with ILRI’s interest. 
ILRI expects a strong degree of loyalty from its external counsel. External counsel who requests a 
conflict of interest waiver must do so in writing. The request must include an identification of the 
cases or matters that create a conflict and the reasons why counsel believes that a waiver is 
appropriate, including an analysis of the applicable ethical rules and guidelines. 
 
2.5 Legal fees  
The external counsel will charge ILRI legal fees and other applicable charges for providing legal 
advice and acting on behalf of ILRI. The parties will negotiate and agree on the chargeable legal fees 
on a case-by-case basis, including the amount payable towards a contingency fund to cater for any 
emergency. The external counsel will refund the contingency fee to ILRI upon termination of the 
external counsel engagement contract. Legal fees charged may be guided by appropriate laws. 
However, ILRI retains the right to negotiate the legal fees. The external counsel will provide an 
itemized fee note containing the basis on which legal costs are calculated.  
 
2.6 Confidentiality and publicity 
ILRI expects its external counsel to represent it in such a way as to preserve the advocate-client 
privilege and confidentiality. This obligation will survive the expiry and termination of the 
engagement contract. Only ILRI is authorized to waive the advocate-client or any other privilege and 
then only in writing. 
External counsel shall not, directly or indirectly, comment or discuss with the media any legal matter 
that pertains to ILRI without ILRI’s prior approval. External counsel shall immediately notify ILRI if 
they are contacted by the media regarding an ILRI legal matter. 
 
2.7 Communications 
To provide efficiency and control costs, external counsel should communicate via e-mail whenever 
possible. 
Within forty-five (45) days after receipt of a litigation assignment, external counsel shall provide ILRI 
with an initial report containing the following information: 
§ Summary of the allegations of the dispute, a preliminary evaluation of liability and damages and 
the legal basis for litigation or amicable settlement based on a favourable cost-benefit analysis. 
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§ The litigation action plan must include identification of all significant course of action proposed 
by external counsel, identification of applications likely to be initiated by parties, discussion of 
potential costs on the case and recommendations on the best course of action. 
§ External counsel shall provide regular updates to ILRI on the status of the court cases. At a 
minimum, status updates shall be provided every thirty (30) days and within 24 hours upon court 
attendance. These court updates shall include, if applicable, a discussion of all significant 
developments in the case including court pleadings served and received. All significant decisions 
and courses of action regarding the case including court documents shall be shared and discussed 
in advance with the ILRI IP & Legal Counsel. Copies of all pleadings, filings, and correspondence 
pertaining to the case shall be sent to ILRI IP & Legal Counsel as soon as they are filed. Delivery of 
court documents via e-mail is preferred whenever possible. 
 
2.8 Insurance 
External counsel shall maintain professional liability insurance coverage in amounts equal to legal 
claims against ILRI or initiated by ILRI. If insurance coverage is cancelled for any reason, external 
counsel shall immediately notify ILRI. 
 
2.9 Intellectual property rights 
Any and all legal work done on behalf of ILRI including, but not limited to, court pleadings, letters, 
briefs, motions, legal opinions, reports and e-mails, shall become the sole property of ILRI. Any other 
information and data given to, prepared or assembled by external counsel in furtherance of work 
performed on behalf of ILRI, and any other related documents or items shall be delivered to ILRI 
upon request, without restriction on future use and shall be the sole property of ILRI. External 
eounsel may make copies of any and all documents for its files at its sole cost and expense. External 
counsel shall retain the case file, in paper or electronic format, for any matters handled on behalf of 
ILRI for a period of seven (7) years after the case is closed. 
 
2.10 Audits 
ILRI reserves the right to audit and review all bills for services and disbursements to external counsel 
using in-house auditors or the services of an independent auditor. The originals of all records shall 
be retained by external counsel and made available for inspection and copying by ILRI and/or its 
agents, along with the files to which they pertain throughout the pendency of the matter. 
ILRI reserves the right to decline to pay or reduce and/or seek reductions for any charge that is 
excessive, unnecessary, unreasonable or unauthorized. 
If ILRI inadvertently pays a bill that, upon further review, proves not to be in compliance with the 
engagement contract or these guidelines, ILRI retains the right to obtain from external counsel 
reimbursement of such charges or to deduct such payment from subsequent payments due to 
external counsel. 
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External counsel is expected to respond annually to auditors’ letter requests for confirmation of 
ongoing litigation, potentially litigious matters and related costs.  
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ADVOCATE -CLIENT RETAINER AGREEMENT 
 
 






International Livestock Research Institute, an international research institute with 
headquarters in Nairobi, Kenya P.O Box 30709-00100 Kabete, Naivasha Road and co-hosted 
by the Government of Ethiopia in Addis Ababa P.O Box 5689, Addis Ababa (hereinafter 
referred to as ‘the Client’ which expression shall where the context so admits include their 




[Insert full name and address details] (hereinafter referred to as ‘the Firm’ which expression 
shall where the context so admits include its successors in title, representatives and 




A. ILRI works with partners worldwide to enhance the roles that livestock play in food 
security and poverty alleviation, principally in Africa and Asia and is a CGIAR Research 
Centre; 
 
B. The Firm undertakes the provision of legal a wide range of services; and 
 
C. The Client wishes to engage the Firm to provide such legal services in relation to the 
Client’s activities, and the Firm is willing to provide such services accordingly, subject 
to and on the basis of the terms and conditions set out below. 
 
IT IS THEREFORE AGREED as follows:  
 
1. COMMENCEMENT AND DURATION 
 
1.1 This Agreement shall commence on the date indicated above and shall remain in force 
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2. SCOPE OF WORK AND MODE OF INSTRUCTION 
 
2.1 The Firm shall provide the general legal services set out in the Annex to this Agreement, 
including legal advice and representation, as may be required by the Client from time to time. 
The scope of these services may be varied from time to time by agreement between the Firm 
and the Client. 
 
2.2 The specific legal services to be provided will be agreed between the Client and the Firm 
when the need arises.  
 
2.3 For the avoidance of doubt, and to ensure effective representation and/or advice, the 
Client’s instructions or variation of those instructions will always be in writing. The Firm will 
also confirm the instructions received from the Client in writing. 
 






3.1 The services that are excluded from this retainer Agreement are: 
 
(c) Legal matters of personal nature relating to the needs of the Client’s employees, which 
do not present a conflict of interest situation between the Firm and the Client. 
 
(d) Any other matters that are not ordinarily foreseen under this retainer. 
 
3.2 Where the Firm deals with matters falling under either of the two situations above these 
will be subject to separate arrangements/agreement and will be charged for separately.  
 
 
4. THE FIRMS GENERAL DUTIES 
 
4.1 The Firm has a professional duty to deal with the Client’s affairs with proper care, skill and 
attention. The Firm is also obliged to maintain information regarding the Client’s affairs in strict 
confidence, except if expressly waived by the Client. The Firm is, however, under no obligation 
to verify or check the accuracy of any information provided by the Client. 
 
4.2 The Firm also undertakes to keep the Client regularly informed regarding progress in their 
matters and to promptly request for further instructions should the need arise. 
 
4.3 Personal Data: ILRI’s data privacy practices are governed by its Data Protection and Privacy 
Policy which aligns with the EU General Data Protection Regulations (GDPR). The Firm 
undertakes to  comply with comparable data privacy standards. 
 
4.4 The Firm assures that they have zero tolerance for ‘Workplace discrimination, bullying and 
sexual harassment’ and will take appropriate preventive or remedial measures for breach.  
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5. THE CLIENT’S GENERAL DUTY 
 
5.1 The Firm will rely on the Client to issue instructions and to supply, in a timely manner, all 
information needed to act on the Client’s behalf and to inform The Firm promptly of any 
relevant change in circumstances or new information.  
 
5.2 The Client undertakes to provide to the Firm, full cooperation during the period that the 
Firm Act for the Client, including ensuring that the Client’s employees, partners and agents 
extent full cooperation to the Firm. 
 
 
6. OUR FEES AND CHARGES 
 
6.1 The Firm will charge the Client professional fees and other applicable charges for acting 
as the Client’s advocates. The Firm will agree separately the basis of our charges for acting for 
the Client in any particular matter, including agreeing on any deposit on fees that is required. 
Any agreement on fees will be in accordance with the Firm Act or any other applicable law 
regulating advocates fees.  
 
6.2 In addition to legal fees, the Firm will usually incur other expenses or be expected to pay 
certain government or statutory charges (where applicable). The Client agrees that such 
expenses incurred in connection with the Firms work is an addition to legal fees. Normally, 
the Client’s instructions will constitute authority to incur, without further reference to the 
Client, reasonable expenses. However, where any item of expense will be substantial, the 
Firm will, as a practice inform the Client and may ask for a deposit on account to cover such 
an expense or arrange for the expense to be paid directly by the Client. 
 
6.3 The law requires the Firm to charge value added tax (VAT) to the Client with respect to 
legal fees and vatable disbursements. The Firm takes cognizance of the tax-exempt status of 
the Client. ILRI will therefore settle all fee notes promptly less taxes as applicable. The Client 
will provide, separately, with-holding tax certificate (s) to the Firm as soon as these are 
received from the relevant tax authorities, a process that normally takes 1.5 to 3 months.  
 
6.4 The Firm requires that fee notes be paid promptly and, in any case, no later than 30 days 
from the date of the fee note. If the fee note remains unsettled for more than 30 days the 
Firm reserves the right to charge interest on the outstanding amounts as provided for under 
The Advocates Remuneration Order. 
 
 
7. REPRESENTATION OF OTHERS AND CONFLICT OF INTEREST 
 
7.1 The Firm has other clients and represents them in various capacities, including in 
contentious matters. The Firm recognizes that its other clients may deal with or interact with 
the Client independently of the Firm, including in contentious situations. 
 
7.2 Before accepting instructions, it is the Firm’s practice to check for any conflicts of interest 
that may exist in relation to the matter in which the Firm is instructed and any other matters 
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in which the Firm is acting for other clients. In general, the Firm will only act for the Client in 
a matter where there is no conflict of interest. 
 
7.3 In cases where the Firm finds that a real or potential conflict of interest exists it will inform 
the Client and will only act in that matter if the Client expressly requests us to act in the matter 
notwithstanding such potential conflict. The Firm, however, retains the right to decline to act 
for the Client if due to the potential or real conflict the interests of another existing client 
would be prejudiced. 
 
 
8. PROFESSIONAL INDEMNITY COVER 
 
8.1 In accordance with the law and as a good practice, the Firm maintains insurance for 
professional indemnity in respect to its practice. A copy of the cover can be provided to the 
Client on request.  
 
 
9. DISPOSAL OF DOCUMENTS 
 
9.1 The Firm recognizes the value of the documents it holds for or on the Client’s matters. In 
this context, on the conclusion of any matter, the Firm, upon request, will deliver to the Client 
copies of any documents the Client requires for their record. Any other documents retained 
by the Firm will, except where the law requires or there is another express agreement 
between the Firm and the Client, be retained for seven (7) years after the matter is 
completed. The file and/or documents will thereafter be securely disposed of.  
 
 
10. DISPUTE RESOLUTION   
 
10.1 The Parties will use their best efforts to resolve any dispute, controversy or claim arising 
out of or relating to this Agreement, or the breach, termination, or invalidity thereof, by 
negotiation. If amicable resolution is not reached within sixty (60) days of such dispute 
having been notified by one Party to the other in writing, shall be determined by arbitration 
in accordance with the UNCITRAL Arbitration Rules in effect on the date of this contract. 
 
 
11. TERMINATION   
 
11.1 The Client may terminate this Agreement, with or without cause, upon issuing a three-
month written notice to the Firm of its intention to do so and the Firm shall return to the 
Client any original files, material and documents promptly after this Agreement is terminated.  
 
11.1 Subject to the Firm’s obligations to the Client to maintain proper standards of 
professional conduct, the Firm reserves the right to terminate its services to the Client for 
good reason, which include, but are not limited to, if:  
(a) Client fails to cooperate with the Firm in any reasonable request;  
(b) There is a serious loss of confidence between the Firm and the Client;  
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(c) The Firm’s continuing to act would be unethical or impractical;  
(d) The Firm’s retainer has not been paid; or  
(e) The Client fails to pay the Firms accounts when rendered.  
 
 
12. ENTIRE AGREEMENT  
 
12.1 This Agreement constitutes the entire Agreement between the Parties and 
supersedes all previous arrangements, statements, representations, negotiations, 
writing or understandings made or existing between the Parties prior to, 
simultaneously with or subsequent to the execution of this agreement with respect to 
the matters covered by the Agreement. 
 
12.2 Each Party acknowledges that in entering into this Agreement it has not relied on 
any representation, warranty, collateral contract or other assurance, except those set 
out in this Agreement, made by or on behalf of any other Party before the date of this 
Agreement provided that nothing in this Clause limits or excludes liability for fraud on 
either Party’s side. 
 
13. GOVERNING LAW   
 
13.1 This Agreement shall be governed by general principles of contract law under 
Common Laws. 
 
IN WITNESS WHEREOF this Agreement has been duly executed by the parties hereto the day, 
month and year first hereinbefore written. 
 
 
For and on behalf of International Livestock Research Institute 
 







For and on behalf of [Insert name of the Firm]: ………………… 
 












LEGAL SERVICE TO BE PROVIDED BY THE FIRM TO THE CLIENT 
 
a) Drawing and reviewing contracts and agreements generally.  
b) Advising on legal matter concerning employment. 
c) Advising on matters relating to immunities and privileges, including with respect 
to the relevant Host Country Agreement. 
d) Advising on matters relating to land and other immovable or movable property. 
e) Drawing and reviewing lease agreements.  
f) Drawing and reviewing supply agreements with third parties. 
g) Certification and authentication of documents.  
h) Advising on legal issues that may arising in the course of the Client corresponding 
with third parties 
i) Advising on intellectual property issues that may arise in the course of the Client’s 
activities  
j) Attendances and meetings to provide legal advice as may be required and 
necessary.  
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©2018 International Livestock Research Institute (ILRI)  
 
 This publication is copyrighted by the International Livestock Research Institute (ILRI). It is licensed for 
use under the Creative Commons Attribution 4.0 International Licence. To view this licence, visit 
https://creativecommons.org/licenses/by/4.0. Unless otherwise noted, you are free to share (copy 
and redistribute the material in any medium or format), adapt (remix, transform, and build upon the material) for any 
purpose, even commercially, under the following condition: 
 ATTRIBUTION. The work must be attributed, but not in any way that suggests endorsement by ILRI or the author(s). 
 
NOTICE: 
For any reuse or distribution, the license terms of this work must be made clear to others. 
Any of the above conditions can be waived if permission is obtained from the copyright holder. 
Nothing in this license impairs or restricts the author’s moral rights. 
Fair dealing and other rights are in no way affected by the above. 
The parts used must not misrepresent the meaning of the publication. ILRI would appreciate being sent a copy of any 
materials in which text, photos etc. have been used.  
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